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:m‘;snm AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of March 29, 2004 (this
"hAgreemant™), by and among Wizards-Patriots Noldings, Inc., a Delaware
corporation ("Parent”). Wisards Acquiring Sub, Inc., a Delaware corporation and
a wholly-cwned subsidiary of Parent ("Metyocall Acquiring Sub®), Matrocall
Holdings, Inc., a Delaware corporation ("Metrocall®), Patriots Acquiring Sub,
Inc., a Delavara corporation and a wholly-owned subsidlary of Parent {("Arch
Acquiring Sub~), and Arch Wirelasa, Inc., 4 Delaware corporation ("Arch®}.
Metrocall and Arch are sometimas cogecher referred to collectively aa the
"Companies® and, individually, as a "Company.*

WITNESSETH:

WHEREAS, the reapactive Boarda of Directors of Metrocall (the "Metrocall Board®) and Arch (the
"Arch Board") have approved this Agrasment and have deemed it in the bast interests of their
:up:cti;ehltofuholdnrl that Metrocall and Arch engage in a businass combination under the terms
set forth harein;

WHEREAS, Meatrocall owns all of the cutstanding capital stock of Parent
and has caused Parent to form Metrocall Acquiring Sub and Arch Acquiring Sub;

WHEREAS, the respwctive Boards of Directors of Parent, Metrocall Acquiring Sub and Merrocall
have approved the merger of Matrocall Acquiring Sub with and into Metrocall (the “Metrocall
Merger®) and deem i advisable and in the Dest interasts of their respective stockholders that
the Metrocall Marger bHe consummated, and the respactive Boards of Directors of Parent, Arch
Acquiring Sub and Arch have approved the merger of Arch Acquiring Sub with and into Arch (the
"Arch Merger®, and togsthar with the Mstrocall Marger, ths "Marger*] and have deemed ik
advisabla and in the best interests of their respactiva stockholders that the Arch Msrger be
consummated, in aach case upon the terms and subject to the conditions set forth herein;

WHEREAS, for federal income tax purposes, the partias intend that the
Mebger shall be treatsd as a transfer by the holdsrs of Matrocall Common Stock
{as defined in Section 2.1(a)} and Arch Common Stock (as defined in Section
2.1(¢)) of all such shares of such stock (other than Appraisal Shares (as
defined in Saction 2.1(a)} and shares of such stock held by either Metrocall or
Arch) to Parsnt in exchange for all the issued and ocutstanding shares of Parant
Commcn Stock (as dsfined in Section 2.1(a}) and, in the case of ceztain holders
of Metrocall Common Stock, cash, all as deacribed in Section 351 of the Internal
Reavenue Code of 1986, as amended ithe "Code"), and the requlations promulgated
thereunder; and

WHEREAS, tha partias herato desire to make certain representcations. warranties., covenants and
agreements 1n connection with the transactions contemplated by this Agreement (the
*Transactions”).

NOW, THEREFORE, in consideration of the mutual represantations,
wArrantiesd and covenants contalned herein, the parties herete agree as follows:




ARTICLE I
i ‘THE MERGER

Saction 1.1 Tha Merger. (a) Charter and Bylaws of Parent; Conduct. The certificate of
incorporation and bylaws of Parent {respactively, the *Parent Certificate of Incorporation® and
"Parent Bylaws"), and the initial organizational winutes of tha board of directors of Parent,
ahall be in the form of Exhibit A-1l, Exhibit A-2 and Exhibit A-3 to this Agresment,
respectively. From and after the Effective Time, each of tha Parent Certificats of Incorporation
and the Parent Bylaws may be amendad in accordanca with their respective terms and as provided
in the DGCL, except that referances to Lhe name of Parent shall be amended to reflect a change
in such name as determined by the Parent Board. From,the date of this Agresment until the
Effective Time, Metrocall shall {(a) consult with Arch prior to causing or permitting, and shall
not cause or permit, Parant, Metrocall Acquiring S3ub or Arch Acquiring Bub to take any action
inpconsistent with the provisions of this Agreement without the written consent of Arch, (bl take
all action necessary to cause Parent, Metrocall Acquiring Sub and Arch Acquiring Sub to perform
their respective cbligations under chis Agreement, and (c) take all action necessary to ensure
that, prior ko the Effective Time, nonae of Parent, Metrocall Acquiring Sub or Arch Acquiring Sub
conducts any business or makes any lnvestrment other than as contemplated by this Agreement or as
may otherwiss be agreed to by Arch in writing.

{(b)] The Matrocall Nerger. Upon the tarms and subject to the
conditions of this Agreenment, at the Effective Time {as defined in Saction 1.2)
and 1n accordance with the Delaware General Corporation Law (the "DGCL"},
Metrocall Acquiring Bub shall be merged with and into Metrocall and the separata
existence of Mstrocall Acquiring Sub shall thereupon cease. Metrocall shall be
the surviving corperaticn in such merger and & wholly-owned subsidiary of Parent
and, after the Effective Time, is hereinafter somatimes referred to as the
"Surviving Metrocall Corporation.®

{c) The Arch Merger. Upon the terms and subject to the conditions of
this Agreement, at the Effective Time and in accordance with the DGCL, Arch
Acquiring Sub shall be merged with and into Arch and the séparate existence of
Arch Acquiring Sub shall tharsupon cease. Arch shall be the surviving
corporation in such merger and a wholly-owned subsidiary of Parent and, after
the Effectiva Time, is hereinatfter sometimes referred to as the "Surviving Arch
Coﬁponr.ion' and, together with the Surviving Metrocall Corporation, the
"Surviving Corporations.®

Section 1.2 Bffective Time of the Merger.

The Merger shall become effective at such time and date (the "Effactive Time*)} as shall be
stated in appropriate cercificates of merger with respect to the Metrocall Merger and the Arch
Merger (which time and date shall be identical for each ewrger), respectively, in form mutually
acceptable to Metrocall and Arch and execuced in accordance with the ralevant provisions of the
DGCL, to be filed with the Secretary of State of the State of Delaware in accordance with the
DGCL (the "Merger Filing®), concurrently with the closing of the Transactions in accordance with
Section 2.12.



Section 1 3 Certificates of Incorporation. (a} The certificate of incorporation of the Surviving
Metrocall Corporation shall be amandsd as of the Effective Time such that it is idantical to the
certificate of incorporation of Metrocall Acquiring Sub as in effect immediately prior to tha
Effective Time, and thersafter may be amended in accordance with its terms and aw provided in
the DGCL, ““ft that refersnces to the name of the Surviving Metrocall Corporation shall he
amended to reflect a change in such nawme as determined Ly the Parent Board.

(b) The certificate of incorporation of the Surviving Arch
Corporation shall be anended as of the Effective Time such that it is identical
to the certificate of incorporation of Arch Acquiring Sub as in effect
imnediately prior to the Effective Time, and thereafter may be amended in
accordance with i1ta terms and as provided in the DGCL, except that refsrences to
the name of the Surviving Arch Corporation shall be amended to reflect a change
in such name as determined by the Parent Board. .

Section 1.4 Bylaws. {a) The bylaws of the Surviving Matrocall Corporation shall be amended as of
the Effective Time such that they are identical to the bylaws of Metrocall Acquiring Sub as in
effect .mmeadiately prior to the Effective Time, and (subject to Section 6.9 hareof) thereafter
may be amended 1n accordance with their terms and as provided by the cartificate of
incorporation of tha Surviving Metrocall Corporation and the DGCL, except that references to the
name of the Surviving Metrocall Corporation shall be amanded to reflect a change in such name as
determined by the PFarent Board.

[b) The bylaws of the Surviving Arch Corporaticn shall be amended as
of the Effective Time such that they are identical to the bylawa of Arch
Acquiring Bub as an effect immediately prior to the Effective Time, and (subject
to Saction 6.9 hareof) thersafter may be amended in accordance with thair terms
and as providad by the cercificate of incorporation of tha Surviving Arch
Corporation and the DGCL, except that references to the nams of the Surviving
Arch Corporation shall be amended to reflact @ change in such name as determined
by the Parent Board.

Section 1.5 Officera (a)l The officere of the Surviving Metrocall Corporation after the
Effective Time shall ba the officers of Metrocall Acquiring Bub in office immediately prier to
the Effective Time, until their successors are elected or appointed and qualified or until their
resignation or remeval,

(b} The officers of the Surviving Arch Cerpeoration after ths
Effective Time shall be the officers of Arch Acquiring Sub in office immadiataly
prior to the Effective Time, until thalr succeassors are elected or appointed and
qualified or until ctheir resignaction or removal.

Section 1.6. Directors. (a) The directors of the Surviving Metrocall Corporation after the
Effective Tame shall be the directors of Acquiring Sub in office immediately prior to the
Effective Time, until their successors are elected or appointed and qualified or until their
resignation or remcval.
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(b) The directors of the Surviving Arch Corporation after tha
Effectivea Time shall be the dirsctors of Arch Acquiring Sub in office
immediataly prior to the Efféctive Time, until their successors are elected or
appointed and qualified or until their resignation or removal.

Baction 1.7 Effect of Marger. At the Effective Tima, the effect of the
Merger shall be as provided in this Agreement and the applicable provisions of
Delaware law. Without limiting the generality of the foregoing, and subject
thereto, at the Effactive Time:

{a) all of the propesrty, rights, privilages, powers and franchisas
of Metrocall and Metrocall Acquizring Sub shall vest in the Burviving Metrocall
Corporation, and all debta, liabilities and duties of Metrocall and Metrocall
Acquiring Sub shall bacoma the debts, liabilities and duties of the Survivaing
Metrocall Corporation; and

{b) all of the property, rights, privileges, powers and franchises
of Arch and Arch Ac?uiring Sub shall vest in the Surviving Arch Corporation, and
all debts, liabilities and duties of Arch and Arch Acquiring Sub shall becoms
the debte, laabilities and duties of the Surviving Arch Corporation.

ARTICLE 11
CONVERSION AND EXCHANGE OF SECURITIES

Section 2.1 Effect on Capital Stock. {a) Metrocall Common Stock. At the Effective Time, by
virtue of the Metrocall Merger and waithout any action on the part of any holder of capital stock
of Metrocall or any holder of capital stock of Metrocall Acquaring Sub:

{1) (A} Subject to Sections 2.1{a)(ii), 2.1{a)(v), 2.3, 2.4 and
2.10, each share of common stock, par value 50.01 per shara., of Metrocall
{"Metrocall Common Stock') issued and outstanding immediately prior to the
Effective Tume with respect to which an election has been effectively made and
not revoked or loat pursuant to Sactlon 2.) or doewsd made pursuant to Section
2.4 (collectively, the "Electing Shares") shall be converced into the right to
regeive an amount equal to $75.00 (the "Cash Election Price”), in cash. without
interest. {B) Subject to Sections 2.1{a){ii), 2.1(a)(v), 2.3, 2.4 and 2.10, each
share of Matrocall Common Stock (other than Electing Sharea) issued and
outatanding immediately prior to the Rffective Time shall ba converted inco the
right to receive 1.876 shares (the "Mstrocall Exchange Ratio”) of common stock,
par value §0.0001 Eer share, of Parent ("Parent Common Stock"”). Tha shares of
Parent Common $tock to be issued and cash payabls upon the conversion of shares
of Metrocall Common Stock pursuant to this Section 2.1(a) (i} and cash in lieu of
fractional shares of Parent Common Stock as contemplated by Section 2.10 are
refarred to collectively as "Metrocall Merger Consideration®. All shares of
Parant Common Stock issusd pursuant to this Seccion 2.1(a) (i) shall be duly
authorized, validly issued and free of presmptive rights, with no persconal
liability attaching to the ownership of such shares. All shares of Metrocall
Comnan Stock converced into shares of Parent Common Stock or cash pursuant to
this Secticn 2 1{a) (i) shall ao longer ba cutstanding and shall automatically be
canceled and retired and shall cease to axist, and each holdar of a certificate
formerly representing any such shares shall cease to have any rights. axcept the
right to receive cash, Parent Commocn Stock to be issued and cash in lieu of
fractional shares of Parent Common Stock as contesplated by Section 2,10, in
conasjderation for
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such shares uTon the surrander of such certificate in accordance with this
Article II, withoutr hu:e:rell:r

{11) All shares of Metrccall Common Stock that are owned by
Metrocall as treasury stock and any shares of Metrocall Common Stock owned by
Arch or any Subsidiary of Arch immediately prior to tha Effective Time, other
than shares under any exlsting employee bonefit plan which are held by sither
Company as trustee, shall be canceled and retired and shall cease to exist and
no share capital of Parent or other ccneideration shall be delivered in exchange
therafore.

(11i} Each share’'of common stock, par value $0.01 per share, of
Metrocall Acquiring Sub issued and outstanding immediately before the Effective
Tims shall be converted Lnto one share of common stock of the Surviving
Metrocall Corporation.

{iv) If any shares of Metrocall Common Stock ocutstanding
immediately prior to the Effactive Tima are unvested or ars sybject to a
repurchase option, risk of forfeiture or otner condition under any applicable
regstricted stock purchase agreement or other agreement with Metrocall, than any
shares of Parent Common Stock iseued i1n exchange for such shares of Mstrocall
Common Stock will also ba unvested and subject to the same repurchase optlon,
risk of forfeitura or othar condition, and the certificates representing such
shares of Parent Common Stock may accordingly be macked with appropriate
legenda, except that this Section 2.1(a)}({1v) shall not apply to any such shares
that, pursuant to the terms of the applicable agreement, certificate or other
governing instrument, would otharwise ba vested or fresd of such repurchase
option, risk of forfeiture or other condition as e result of the Transactions.
Metrocall shall take mll action that say be necessary to ensure that, from and
after the Effective Time, Parent is entitled to exercise any auch rapurchase
option or other right sat forth in any such restrictad stock purchase agresmant
or other agreemant.

{v] Motwithstanding anything in this Agraement to the contrary,
shares of Metrocall Common Stock that are outstanding immediately prior to tha
Effective Time and that are hald by any Person who s entitled to demand and
pioperly demands appralsal of such shares pursuant ta, and who complies in all
respects with, Section 262 (“Section 262"} of tha DGCL ("Appraisal Shares®)
shall not be canverted into Metrocall Merger Consideration as provided in
Section 2.1(a)(l}, but rather the holders of Appraisal Sharas shall be sntitled
to payment of cthe fair value of such Appraisasl Shares in accordance with Section
262; provided, however, that if any such holder shall fail to perfsct or
otherwise shall waive, withdraw or lose the right to appraisal under Section
362, then the right of such holder to bs pald the fair value of such holder's
Appraisal Shares shall ceass and such Appralsal Shares shall ba deemed to no
longer be Appraisal Shares and, instead, shall be desmed to ba Non-Elacting
Shares, to have been converted as of the Effective Time into, and to have bacome
exchangeable solely for the right to receive, Metrocall Merger Consideration as
provided In Section 2.1(a) (i),

{b} Metrocall Stock Qptiona, Warrants and Unissued Shares Under the
Metrocall Plan of Reorganization. (i) Metrocall Stock Options. At the Effective
Tume. all options to purchase shares of Metrocall Common Stock (each, &
"Hetrocall Stock Option®) which are then ocutstanding and unexercised shall cease
O represant a right to acquire shares of Metrocall Common Stock and shall ba
converted automacically into an option to acquire, con the
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same terms and conditions as were otherwise applicable under the Matrocall Stock Opticn, shares
of Parent Common Stock as set forcth below. From and after the Effective Time (i) the number of
shares of Parent Common Stock purchasable upon exercise of each outstanding converted Mecrocall
Stock Option shall be equal to the product of {x) the number of sharas of Mestrocall Common Stock
that were purchasable upon exercise of such converted Metrocall Stock Option immediately prior
to the Effective Time and (y} the Metrocall Exchangs Ratis, rounded up to the nearest whole
share of Parant Common Stock, and (1i) the exercise price per share of Parent Common Stock under
each converted Metrocall Stock Option ahall be obtained by dividing {(x) the exsrcise price per
share of Metrocall Common Stock of such converted Metrocall Stock Option izmediately prior to
the Effective Tims by (y} the Metrocall Exchange Ratioc, rounded down to tha nearest cent;
provided, however, that in the case of any Metrocall Stock Option to which Section 421 of the
Code, applies by reason of its qualification under Section 422 of the Code, the sxercise price
per share, the number of shares subject to such Metrocall Stock Option and the terms and
conditions of exercise of such Metrocall Stock Option shall be determined in a manner consistent
with the requirements of Section 424{a) of the Code. Unlems otherwise elected by Metrocall prior
to the Effective Time, Parent shall assume Metrocall's cbligaticns with respect to each
outetanding Metrocall Stock Option in such wmanner that Parent (i} is a corperation "assuming a
stock option in a transaction to which Section 424(a) applies” within the ssaning of Section 424
of the Code or (if) to the extent that Section 424 of the Code does not apply to such Mecrocall
Stock Option, would be such a corporation were Saction 424 of the Coda applicable te such
Metrocall Stock Option: and, 1f not @o otherwise slected, after the Effective Time, all
references to Metrocall in tha Metrocall Option Plan and the applicable Metrocsll Stock Option
agreements shall be deemed to refer to Parent. which shall have assumed the Metrocall Dpticn
Plann as of the Effective Time by virtue of this Agreement and without any further action on the
part of Parent or Metrocall., Each Metrocall Stock Option so assumed by Parent under this
Agreemant ghall continue to have, and be subject to, the same terms and conditions ser forth in
the Metrocall Option Plan and such Metrocall Stock Option as in effect immadiately prior to the
Effective Tima. Metrocall and Arch shall use, and shall causs Parent to use, all reascnable
efforts to ensure2 that Metrocall Stock Cptions intendsd to quality as incentive stock opticns
under Section 422 of the Code prior to the Effective Time continue to so qualify after the
Effective Time. Prior to tha Effective Time, the Metrocall Board shall take, or shall cause its
comnittees to cake, all action necessary to sffectuace the foregeing.

{1} Metrocall Warrants., At cthe Effsctive Tima, all warrants to
purchase shares of Metrocall Common Stock {sach, e "Metrocall Warrant®) which
are then outstanding and unexercised shall no longer be exercisable for
Metrocall Common Stock and shall thersaftar be exercisable for Farsant Coamon
Stock in accordance with the terms and conditions of the applicable Metrocall
Warrants. From and after the Effective Time (1) the number of shares of Parent
Common Stock purchasable upon exercise of each outstanding converced Matrocall
Warrant shall be equal to the product of (x) the number of shares of Matrocall
Common Stock that were purchasable upon exerclse of such converted Metrocall
Warrant iwmediately prior to tha Effective Time and [y} the Metrocall Exchange
Ratio, rounded up to the nearest whole share of Parent Common Stock, and (ii)
the exercise price par shars of Parant Common Stock under each converted
Metrocall Warrant shall be obtalned by dividing (x) the exercise price per share
of Metrocall Common Stock of auch converted Metrocall Warrant imsediately prior
to the Effective Time by (y) the Metrocall Exchange Ratic, rounded down to the
nearest cent.




{i1) Unissued Sharss Under the Mstrocall Plan of Reorganization.
At the Effective Time, all rights, contingent or otherwise, to raceive shares of
Metrocall Commen Stock. which are not yet issued and outstanding, pursuant to a
distriburion under the Metrocall Plan of Reorganization {each, a "Mstrocall
Stock Right"), shall no longer be righta with respsct to Matrocall Common Stock
and shall thereatter be rights to receive e numbar of shares of Parent Common
Stock equal to the number of sharas of Ketrocall Common Stock such Metrocall
§tock Right would be entitled to receive multiplied by the Metrocall Exchange
Ratio, rounded up to the nearest whole share of Parent Common Stock, subject to
the game terms and conditions of the Metrocall Plan of Reorganization aAs ware
ocherwise applicable to the Meatrocall Stock Rights. Prior to the Effectlive Time,
the Metrocall Beard shall take, or shall cause its committeses to take, all
action necessary to sffactuate the foregoing.

[c¢] Arch Common Stock. At the Effective Time, by virtue of che Arch
Marger and without any action on the part of any holder of capital stock of Arch
or any holder of capiral stock of Arch Acquairing Sub:
-
{1) Subject to Sections 2.l(c)({ii) and 2.10, each share of
"Class A~ common atock, par value $0,0001 per share, of Arch {"Arch Commen
Stock") shall be converted into the right to receive one share (the *Arch
Exchange Ratio® and, together with the Metrocall Exchange Ratio, the "Exchange
Ratics"} of Parent Common Stock. The shares of Pareant Common Stock to ba iasued
pursuant to thia Section 2.1{c){l) are referred to collectively as "Arch Merger
Consideraticn® and, together with the Metrocall Merger Consideration, the
"Merger Consideration.” All shares of Parent Common Stock issued pursuant to
this Section 2.1(c) (1} shall be duly authorized, validly lssued and frae of
presmptive rights, with no personal liabllity attaching to the ownership of such
shares. All shares of Arch Common Stock converted into shares of Parent Comuon
Stock pursuant to this Saction 2.11{c){i) shall no longer be outstanding and
ghall automatically be canceled and retired and shall cease to exist, and each
holder of @ certificate formerly represanting any such shares shall cease to
have any righta, except the right to receive Parent Common Stock to be lssued,
in conmideration for such sharee upon the surrender of such certificate in
accordance with this Article II, without interms:.

(11) All shares of Arch Common Stock that are owned by Arch as
treasury stock and any shares of Arch Common Stock owned by Metrocall or any
Subsidiary of Metrocall immediately prior te the Effective Time, other than
shares under any existing employee benefit plan which are hald by sither Company
as trustee, shall be cancaled and retired and shall cease to exaist and no share
capital of Parent or other consideraticn shall ke delivered in exchange
therefore.

(i1l) Each share of common stock, par value $0.01 per share, of
Arch Acquiring Sub issued and cutstanding immediately befora tha Effective Time
shall be converted into one share of common stock of the Surviving Arch
Corporacion.

{iv) If any shares of Azch Tommon Stock outstanding immadiately
prior to the Effective Time are unvested or are subject to a rapurchase cptien,
risk of forfeiture or othar condition under any applicable restricted stoch
purchase agreement or other agreemsnt with Arch. then the shares of Parent
Common Stock issued in exchange for such shares of Arch Common Stock will alse
be unvested and subject to the sams repurchase option,
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risk of forfeiture or other gondition, and the certificactes represencing such shares of Parent
Common Stock may accordingly be marked with appropriate legends. except that this Section

2.1{c) {iv) shall not apply to any such shares that, pursuant to the terms of the applicable
agreement, certificate or other governing instrument, would otharwise be vested or Eread of such
repurchage cption, risk of forfeiturs or other conditien as a result of the Transactions. Arch
shall take all action that may be necessary to ansure that, from and after the Bffective Tame.
Parent 18 entitled Lo exarcise any such repurchase option or other right set forth in aay such
restricted stock purchase agreement or other agreement.

(d} Arch Stock Options and Unissusd Shares Under the Arch Plan of
Reorganizacion. (i) Arch Stock Options. At the Effective Time, all options to
purchage shares of Arch Common Stock {each, an "Arch Stock Option®) which are
then outstanding and unexsrcised shall cease Lo Tepresent a right to acquire
sharas of Arch Common Stock and shall be converted autoratically into an optien
to acquire, on the same terms and conditions as were otherwise applicable under
the Arch Stock Option, the number of shares of Parent Common Stock equal to the
number of shares of Arch Common Stock subject to such Arch Stock Option
inmediately prior to the Effective Time, at a price per share equal to the per
share exarcise price spscified in such Arch Stock Option immediately prior to
the Effective Time; provided, howsver, that in the case of any Arch Stock Option
to vhich Section 421 of the Code, applies by reascn of its qualification under
Section 422 of the Code, tha exercise price per share, tha number of shares
subject to such Arch Stock Option and the terms and conditions of sxercise of
such Arch Stock Option shall be datermined in & manner consistent with the
requirements of Section 424(a} of the Code. Unless othervise elected by Arch
prior to the Effective Time, Parent shall assume Arch's obligations with respect
to each outstanding Arch Stock Option in such manner that Parent (i) is a
corporation "assuming a stock option in & transaction to which Section 424(a)
applies” within the meaning of Section 424 of the Code or (li) to the extent
that Section 424 of the Codes doas not apply to such Arch Stock Option, would be
Such a corporation were Saction 424 of the Cods applicable to such Arch Stock
Option; and, if not so otherwise elected, after the Bifective Time, all
refarences to Axch in the Arch gtock Flan and the applicable Arch Stock tion
agreemancs shall be deemed to refer to Parant, which shall have assumad the Arch
Stpck Plan as of the Effective Time by virtue of this Agreement and without any
further action on the part of Parent or Arch. Each Arch Stock Option so assumad
by Parent under this Agreement shall continue to have, and be subject to, the
samas terms and conditions sat forth in the Arch Stock Plan and the applicable
Arch Stock Option as in effect immediately prior to the Effective Time.
Metrocall and Arch shall use, and shall cause Parant to use, all reascnable
efforts to ensure that Arch Stock Options intended to qualify as incentive atock
optiona under Section 422 of the Code prior to the Effective Time continue to so
qualify after the Effective Time. Prior to the Effsctive Time, the Arch Board
shall take, or shall cause its committeas to take, all action necessary to
effectuate the foregoing

(i) Unissued Shares Under the Arch Plan of Reorganization. At
the Effective Time, all rights, contingent or otherwise, to receive shares of
Arch Common Stock, which are not yet i1ssued and outstanding, pursusnt to a
distribution under che Arch Plan of Reorganization [each, an "Arch Stock
Right*), including pursuant to the Arch Stock Flan, shall no longer be righta
with respect to Arch Common Stock and shall thereafter be rights to receive the
same number of shares ol Parent Common Stock. subject to the same terms and
conditions of tha Arch Plan of Reorganization and, as applicakle, the Arch Stock
Plan as were otherwise




applicable to the Ar¢ch Stock Rights. Prior to the Effective Time, the Arch Board shall take, or
shall cause its committees to take, all action necessary to effectuate the Eoregoing.

{e) Parent Actions with Respect to Stock Qptions, Stock Rights and
Warrante. (i} Prlor to the Effective Time, Parent shall reserve for lssuance and
shall make available for lssuance In accordance with Sections 2.1(b) and 2.1I(d}
the number of shares of Parent Common Stock necessary to satisfy Parent's
obligations under Sections 2.1¢(b) and 2.1({d). With respect to the Arch Stock
Plan and Metrocall Option Plan to bs assumed by Parant, Parent shall taka all
corporate actlon nacessary or npfroprilto to, 48 SO0ON &8 Teasconably practicable
after the Effective Tima, file with the SEC a registration statement cn Form S-8
lor any successor or other approprlate form) with respect to the shares of
Parent Common Stock subject to options granted under such plans to the extent
required under applicable law in order faor such shares to be mold without -
reatriction, and Parent shall use its best efforcs to maintain the effectiveness
of such registration statement (and maintain the current status of the w
prospectuses contained therein), as well as comply with any applicable state
securities or "blue sky" laws, for so long as such benefits and grants remain
payable and such options under such plans remain outatanding.

{i1) As soon as practicable after the Effective Time, Parant
shall cause to be delivarad to all holders of Metrocall Stock Options, to the
axtent the holder thereol possesses such Metrocall Stock Options pursuant to the
Matrocall Option Plan, appropriace notlces setting forth such holders' rights
pursuant to cthe Metrocall Option Plan (as defined in Section 4.2(a)) and
agreemencs evidencing the grancs of such Mectrocall Staock Optiona. To the extentc
permittad by law, Parent shall comply with the terms of the Metrocall Option
Plan and shall take such reasonable staps &8 Are necessary cor required by, and
subject to the provisions of. the Metrocall Option Plan, to have the Metrocall
Stock Options which qualified aes 1ncentive stock options prior to the Effective
Tima continue to qualify as incentive stock opticna of Parent after the
Effective Time.

(11i) As soon as practicable after the Effective Time, Parent
shall cause to be delivered to all holders of Arch Stock Rights., to the axcent
the holder thersof possesses such Arch Stock Rights pursuant to the Arch Stock
Plan, and Arch Stock Options, as the case may be, appropriate notices setting
forth such holdera*® rights pursuant to the Arch Stock Plan and agreementcs
svidencing the grants of such and Arch Stock Rights and Arch Btock Cptions, as
applicable. To the extent permitted by law, Parent shall comply with the terms
of the Arch Stock Plan and shall take such reasonable steps &@ are nacessary or
required by, and subject to the provisions of, the Arch Stock Plan, to have the
Arch Scock Options which qualified as incentive stock options priaor to the
Effective Time continue to qualify as incentive stock options of Parsnt after
the Effective Tima.

{1v) As soocn as practicable after the Effective Time, Parent
ahall cause to be delivered to all holders of Metrocall Warrants appIcopriate
notices settang forth such holders' rights pursuant thereto.

{f) Cancallation of Parent Stock. Tha shares of capital stock of
pParent ownaed by Matrocall and Arch immediately prior to the Effective Time will
be canceled at the Bfifective Time.




Section 2.3 Exchange Fund. Concurrently with or prior to the Effective Time, Metrocall and Arch
shall jeintly designate a duly qualified bank or trust company to act as agent (the *Exchange
Agent®) for purposes of exchanging certificates which immediately prior to the Effective Time
represented shares of Arch Common Btock or shares of Metrocall Common 9tock (*Certificates*] for
the applicable Merger Consideration. At or prior to the Effective Time, Parent shall deposit
with the Exchange Agent, in trust for the benefit of holdars of Certificates, certificates
representing the Parent Common Stock issuable pursuant to Sections 2.1(a) and 2.1{c] upon
conversion of outatanding shares of Arch Common $tock and Matrocall Common Stock, cash for
paymeant of cthe Cash Election Price with raspect to the Elacting Shares and cash for paywent of
any fractional shares referred to in Secrion 2.10. Parent agreas to make available to the
Exchange Agent from time to time as needed, cash sufficient to pay any dividends and other
distributions pursuant to Section 2.9. Any cash and certificates representing Parent Common
Stock deposited with the Exchange Agent shall hereinafter be reaferred to as the "Exchange Fund-,

Section 2.1 Elections. {a)} Each Fersoan who, inmediately prior to the
Effactiva Time, is (i) a record holder of shares of Metrocall Common Stock shall
be entitled, with respect to all or any portion of such shares. tc make an
unconditional election to receive cash in exchange for such shares or (L1) a
holder of vested Mstrocall Stock Options giving an irrevocable notice of
exerciss of such Metrocall Stock Opticne prior to the Effective Time, subject
only to tha Closing, shall ba encitled to make an eleaction to receive cash in
exchange for the shares of Metrocall Common Stock isauable upon exercise of such
Metrocall Stock Options.

{b} Parent shall, or shall cause the Exchange Agent to, prepare and
mail a form of elaction (the "Form of Election®) with the Joint Proxy
Statement/Prospactus (as defined in Saction 1.16) to holders of Metrocall Cowmon
Stock of record (other than shares of Metrocall Common Stock to ba cancelled
pursuant to Section 2.1(a) (1i)) and holders of vested Metrocall Stock Opticns as
of the record date for the meeting of stockholders of Metrccall (the "Matrocall
Stockholders Mescing®) to cbtain the Metrocall Stockholders Approval (as defined
in Section 4.4(d)}, which shall be used by sach such holder who wishss to elect
to receive the Cash Election Price for any or all shares of Matrocall Common
Stock held by such holder as of immediately prior to the Effective Time, Prior
to the record date of the Metrocall Stockholders Meeting, the Metrocall Board or
a committee thareof shall establish procedures for holders of vested Matrocall
Stock Options to give an lrrevocable notice of exercise of such Metrocall Stock
Options, to deposit funds for the exercise thereof, to make the cash wlecticn
and to provide for netting of funds to be received pursuant to che cash slection
against funds to be depositad for the exercise of such Metrocall Stock Opticns.
In addation, Paranc shall use i1ts reasonacle beest sfforts to make the Form of
Election and the Joint Proxy Statement/Prospectus available to all Persons who
become holders of Metrocall Common Stock or Metrocall Stock Options during the
pariod betwean such record date and the Election Date. Any such alesction te
recaive the Cash Election Price will be properly oade only if (i} the Exchanga
Agent has received a Form of Elaction at its designated office, by 5:00 p.m.,
New York City tima, on (A] the Businesa Day i1mmediately preceding the date of
the Matrocall Steckholders Meating or (B} any later date as to which Metrocall
may provide, in consultation with Arch (the "Election Date”) i(which date Parent
shall publicly anncunce as socn as practicable but in no event less than five
Businesa Days prior to the Election Date}, provided chat the Companies shall
agree to any Election Date, and notice theresf. required to comply with any
legal requirements with respect thereto, and (i1i} such Form of
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Electlon is proparly complnt:d and signed and, in the case of holders of Metrocall Common Stock,
accompanied by certificates for the shares of Metrocall Common 8tock to which such Form of
Election relates, duly endorsed in blank or otherwise in form acceptable for transfer on the
books of Metrocall (or by an appropriate guarantes of delivery of such certificates as sat forth
1n such Form of Election from a firm which is a member of & registersd national securities
exchange oxr of tha National Association of Securities Dealers, Inc. or a commarcial bank or
trust company having an office or corrsspondent in ths United Statss, provided such certificates
are 1n fact delivered to the Exchange Agent within three Business Days after the date of
execution of such guarantee of delivery). A record holder acting in different capacitias or
acting on bahalf of other Persons in any way will be entitled to submit an Election Form for
each capacity in which such record holdar eo acts with respect to sach Person for which 1t so
acts.

{c) Any Form of Election may be revoked by the holder of Matrocall
Common Stock submitting such Fexm of Election to the Exchange Agent only by
written notice recelved by the Exchange Agent prior to 5:00 p.m., New York Caty
time, on the Election Data. In addition, all Forms of Election shall
automatically be revoked if the Exchange Agent 1s notified in writing by
Matrocall and Arch that the Merger has been abandoned. If a Form of Election is
20 revoked, in the case of a h.agdar of Metrocall Common Stock submitting such
Form of Election to the Exchange Agent, tha certificate or certificates (or
guarantee of delivery. as appropriatel foxr the sharas of Metrocall Common Stock
to which such Form of Electicn relates shall bs promptly returnsd to such
holder.

{d} The Exchange Agent may, witn the agresment of Matrocall, 1in
consultation with Arch. make such rules as are congiatent with this Saction 2 3
for the implementation of the elections provided for in this Section 2 ) and in
Section 2.4 as shall be necessary or desirable to fully effect such elections
with respect to Metrocall Common Stock and Metrocall Stock Optiona.

(e] The Exchange Agent shall have discretion to determine whether or
not an election to raceive the Cash Election Price has besn properly made or
revoked pursuant te this Section 2.) with respect to sharas of Matrocall Common
S:Eck and when elections and revocations were received by it. If the Exchange
Agent determines that any electlon to receive the Cash Elsaction Price was not
properly mads with respeact to shares of Metrocall Common Stock., such shares
shall be treated by the Exchangs Agant as shares that were not Electing Shares
at the Effective Tima, and subjuct to the provisions of Sections 2.1(a)(v), 2.4
and 2.10, such shares shall be sxchanged in the Mergar for shares of Parent
Coamon Steck pursuant to Section 1.1(a}(1)(B). If the Exchange Agent determines
thac any contingent election to receiva the Cash Election Price was not properly
made with respect to Metrocall Stock Opticons, such cantingent election shall be
deemed as not made and such Metrocall Stock Optiocns shall be axchanged in the
Merger for coptions to purchase Parent Common Stock pursuant to Section 2.1(b).
The Exchange Agant shall alec make all computations as to the allocation and the
pro-ration, including the detexmination of the deemed elect:ions contemplated by
Section 2.4 and any such computation and desmad elactions shall be conclusive
mdibmding on the holders of Matrocall Common Stock and Metrocall Stock
options.

Sectaon 2.4 Allocation of Cash and Parent Common Stock. (a) Electlion Number. Two million
(2,000,000} {(the "Election Number") sharss of Metrocall Common Stock,
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ancluding shares of Metrocal] Common Stock issuable upon exerciss of Metrocall Stock Options as
provided in Section 2.3{a), shall be converted into the right to receive the Cash Election Price
at the Effective Time.

[b) Excess Electing Shares If the number of Electing Shares sxceeds
the Election Number. then shares of Metrocall Common Stock orhar than the
Electing Shares and Appraisal Shares (collectively, the "Non-Electing Shares")
shall be converted into shares of Parent Common Stock in accordance with Sectlon
2 1({a) (1) (8] and Electing Shares ahall be converted into che right to receive
the Cash Election Price or shares of Parent Common Stock 1n accordance with
Sections 2.1(a}{1l) (A} and 2.2(a) (1) {B) an the following manner.

(i) A proration factor (the “Excess Proration Factor®") shall be
deatermined by dividing the Election Number by the total number of Electing
Sharewm

[ii] The number of Electing Shares covered by an Electlon to be
converted inte the right to receive the Cash Election Price shall ba determinsd
by multiplying the Excesa Proration FPactor by the total number of Blecting
Shares covered by such Election.

{1ix) All Electing Shares other than thoge shares convertad into
the right to receilve the Cash Election Price Iln accordance with Section
2.4(b) {11} shall be converred into shares of Parsnt Common Stock in accordance
with Section 2.1(a) {1) (B], subject to Section 2.10.

(¢} Deemed Electiona. If the number of Elacting Shares 18 less than
or equal to the Election Number, then all Electing Sharea shall be converted
inte the right to receive the Cash Election Price 1n accordance with Sectilon
2.1(a) (1} (A) and the Non-Electing Sharea shall be convertsd into the right to
receive either the (1) Cash Election Price and the holders thereof shall be
deemad to have properly made an elaction with respect to such shares or {1i}
shares of Parent Common Stock in accordance with Bections 2.1(al (1) (A) and
2.1{a) (1) [B) in the following manner:

i (i) A proration factor {the "Deemed Election Proraticn Factor*)
shall be determined by dividing (A) the Election Number minus the total number
of Blecting Shares by (B) the total number of Non-Electing Shares.

{1i) The number of Non-Electing Shares of each stockholdar to be
converted into the right to receive the Cash Election Price and deemed to have
properly made an alection with respect to such shares shall be determined by
multiplying the Dasmad Election Proration Factor by the total number of
Non-Electing Sharass held by such steckholder,

{i1i} Al) Non-Electing Shares other than these shares converted
1nto the right to receive the Cash Election Price in accordance with Sections
2.4{c) (11} shall be converted into shares of Parent Common Stock in accordance
with Sectlon 2.l(al (1) (B}, subject to Section 2.10

Section 2.5 Exchange Proceduras. As soon as practicable after the Effective Time, Parent shall
cause the Exchange Agent to mail or make available to Ceds & Co. and. as appropriate, sach
nolder of record of a Cartificate or Certificates which immediacely prior to the
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Effective Time represented ocutstanding shares of Arch Common Stock whose shares wers converted
into the right to receive the Arch Merger Consideration and each holder of racord of a
Certificate or Certificates which immedlately prior to the Effective Tima rapresented
cutstanding shares of Metrocall Common Stock whose shares were converted into the right to
receive the Metrocall Merger Consideration, a notice and letter of transmittal advising such
holder of tha effaectiveneas of Lhe Mexger and the procedura for surrendering to the Exchange
Agent such Certificate or Certificates Ln exchange for cash or shares of Parent Common Stock
delivarable in raspect thareof pursuant to this Article II. The Exchange Agent ehall not be
entitled to vote or axercise any rights of ownership with respect to the shares of Netrocall
Cowmon Stock and Arch Common Stock surrendered to it and held by it from time to time hereunder,
except that it shall receive and hold all dividends or other distributions paid or distributed
with ie;pe:t to such Metrocall Common Stock and Arch Common Stock for the account of the Parsons
entitled thereto

Section 2.6 Right to Receive Marger Consideration. {a)l Each holder of
sharea of Arch Common Stock or Metrocall Common Stock that have been converted
into & right to receive Merger Consideration, upon surrender to the Exchange
Agent of a Certificate or Certificates, together with a properly completed
letter of tranamittal covering such shares of Arch Common 8tock or Metrocall
Common Stock, will be entitled to receive the applicable Merger Conaideration as
set forth in Section 2.1(a} or Section 2.1ic), as applicable. Until so
surrendered, each share of Arch Common Stock or Metrocall Common Stock shall,
after che Effective Time, repressnt for all purposes, only the right to recsive
the applicable Merger Consideration and any other smounts payable purauant to
Section 2.9. If any Merger Consideraticn is to be i1ssued to a Person other than
the regiatered holder of the Arch Common Stock ¢r Matrocall Common Stock
represented by the Certificate or Certificates surrendered with respect thereto,
it shall be a condition to such issuance that the Certificate or Cerclficaces so
surrendered shall be properly endorsed or otherwiae be in proper form for
tranafer and that the Person requesting such issuance shall pay to the Exchange
Agent any tranafer or other caxes required as 4 result of such iassuance to a
Person other than the registered holder of euch Arch Common Stock or Meatrocall
Common Stock or astablish to tha reasonable satisfaction of the Exchange Agent
that such tax has been paid or is not payable.

(b)] Notwithstanding anything to the contrary contained in this
Arti¢le 1I, Cartificates surrandered for exchange by any affiliate (as defined
in Section 6.5) of Arch or Metrccall shall not be exchanged until the later of
(a} the date Parant has received an Affiliate Agreement (as defined in Section
6.5) from much affiliate, or {b] the dats shares of Parent Cammon Stock issuable
to such affiliate are transferable pursuant toc thea Affiliate Agresmant
regardless of whether euch agreemeant was executed by the affiliate.

Section 2.7 Stock Tranefar Books. As of the Effsctive Time, there shall ba no further
registration of transfers of sharss of Arch Common Stock or Metrocall Comnon Stock that ware
outstanding prior to the Effective Tima. After the Effective Time, Certificates presented to
either Surviving Arch Corporation or Surviving Metrocall Corporation Eor transfer shall be
canceled and exchanged for the consideration provaded for. and in accordance with the procedures
set forth, in this Article II. At the clcee of business on the Closing Date, the stock ladger of
Arch with respect to the issuance of Arch Common Stock and the stock ledger of Metrocall with
respect to the i1ssuance of Metrocall Common Stock shall be closed,
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Section 2.8 Releasa of Exchange Fund. From and after the firat
annivarsary of tha Effective Tame, any portion of the Exchange Fund that remains
unclaimed by the holders of shares of Arch Common Stock and Metrocall Commeon
Stock shall be returned to Parent upon demand. Any such holder who has not
delivered his phares of Arch Common Stock or Metrocall Common Stock te the
Exchange Agent in accordance with this Article Il prior to that time shall
thereafter look only to Parent for issuance of shares of Parsnt Coummon Stock in
respect of sharea of Arch Common Stock or Metrocall Common Stock, respectively.
Notwithstanding the foregoing, neither Parent nor 5Surviving Arch Corporation nor
Surviving Metrocall Corporation shall be liable to any holder of shares of Arch
Common Stock or Metrocall Common Stock for any securicles dalivared or any
amount paid to & public official’pursuant to applicable abandoned property laws.

Section 2.9 Distributions with Respect to Unexchanged Shares. No
dividends, interest or other distributions with respect to shares of Parent
Common Stock ilssuable with respect to Arch Common Stock or Metrecall Common
Steck shall be paid to the holder of any unsurrendered Certificates until such
Cerciflcates are surrendered as provided in this Azticle II. Upon such
surrender, there ehall be paid, without interset, to the Person in whose name
the shares of Parent Common Stock are reglstared, all dividends and other
distributions payable in respect of such securities on a date subsequent to, and
in respect of @ record date after. the Effactive Time.

Section 2.10 No Fractional Fecurities. Notwithstanding any other provision of thia Agreement, no
certificates or scrip representing less than one share of Parent Common Stock shall be issued 1in
cthe Merger, and no Parent Common Stock dividend, stock split or intereat shall relate to any
fractional security, and such fractional interests shall not encitle ths owner thereof to vote
or to any other rights of a security holder. In lisu of any such fractional shares, each holder
of shares of Metrocall Common Stock who would otherwise have been entitled to receive a fraction
of & share of Parent Common Stock upon gurrender of Certificates for exchange pursuant to this
Article II shall be antitled to receive from the Exchange Agent a cash payment egual to such
fraction multiplied by the Cash Election Price, without interest.

Section 2.1l Adjustments To Exchange Ractios and Cash Elscticn Price.

I {a) The Exchange Ratios were reached upon the basis thatr,
aftar givang effect to the exchange of tha Election Number of shares of
Metrocall Common Stock, including shares of Metrocall Common Stock issuable upon
exercise of Metrocall Warrants, Metrocall Stock Rights and Matrocall Stock
Opticna, for the Cash Election Price, the Metrocall Fully Diluted Shares would
be exchanged for 27.5% of the Parent Fully Diluted Sharea and the Arch Fully
DPiluted Shares would be exchanged for 72.5% of the Parent Fully Diluted ghares,
To the extent that (i} any inaccuracy of e representation or warranty in Section
3.2 or 4.2 and/or (1i) an increase in the Arch Fully Diluted Shares in
accordance with Schedule 3.2 is determined to have resultad in & failure of the
Exchange Ratios to result in the percentage stockholding described in the
preceding senterce, then the Metrocall Exchange Ratlc shall be adjusted
accordaingly. To the extent any such change in the Metrocall Exchangs Retlo
results from an inaccuracy of a repregsentation or warranty in Section 4.2, the
Cash Election Price shall be adjusted in proportion to the adjustment to the
Metrocall Exchange Ratio. "Parent rullK Diluted Shares" shall mean the
outstanding equity of Parent to be exchanged for the outstanding equity of
Metrocall and Arch as
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of the Effective Time, comprised of all issued and outstanding shares of Parent Common Srock,
whethar resctricted or unrestricted, shares of Parent Common Stock reserved for lssuance upen
exercise of assued and ocutstanding options and warrancas, wvheather vested or unvested, and shares
of Parent Common Stock reserved for issuance in exchange for sharas of Metrocall Commeon Stock
and Arch Common Stock contemplacted to be issued under the Metrocall Plan of Reorganization and
the Arch Plan of Reorganization, respectively, but not including the shares of Parent Common
Stock reserved for issuance under the eguity incentive plan to be established by the Parent
Board as contemplated in Section 6.11(f}).

{b) The Metrccall Exchange Ratio and the Cash Electicn Price
shall be adjusted to reflect appropraately the effect of any stock split,
reverse stock split, stock divadend {including any dividend or distribution of
securities convertible intc Metrocall Common Stock or Arch Common Stock).
extraordinary cash dividends, reorganization, recapitalization, .
reclassrfication, combanation, exchange of shares or other like change with
respact to Metrocall Common $tock or Arch Common Stock occurraing on or aftex.the
date hereof and prior to the Effective Time.

Section 2.12 Closing. The closing (the "Closing"} of cthe
Transactions shall take place simultaneously at the offices of Schulte Roth &
Zabel LLP, located at 3919 Third Avenue, New York, New York 10022, as promptly as
practicable (but in any event within five Busineas Days) [ollowaing the date on
which the last of the conditions set forth in Article VII is fulfilled (other
than conditions contemplated to be fulfilled on tha Closing Date} or waived eor
at such other time and place as Metryocall and Arch shall agree. The date on
which the Closing occurs ls referred to 1n this Agreement as the "Cloaing Date=.

Section 2.1) Lost. Stelan, Destroyed Certificates. In the event that
any Certificates shall have besen lost, stolen or deatroyad, the Exchange Agent
shall issue in exchange for such lost, stolen or deatroyed Certaficates, upon
the making of an affidavit of that fact by the holder therecf, certificaces
repreaenting the ghares of Parent Common Stock or caah, as applicable, into
which the shares of Arch Common Stock or Metrocall Common Stock represented by
such Certificates ware converted, pursuant to Section 2.1, cash for fractional
shares, i1f any. as may be required purauant to Section 2.10 and any dividends or
digtributions payable pursuant to Section 2.9; provided, however, that Parent
may., in its discretion and as a condition precedent to the issuance of such
cartificates representing shares of Parent Common Stock, cash and other
digstributions, require the owner of such loat, stolen or destroyed Certificates
to deliver a bond 1n such sum as it may reascnably dirsct as indamnicy against
any claim that may be made against Parent, the Surviving Metrocall Corperation,
the Surviving Arch Corporation or the Exchange Agent with respect to the
cercificates alleged to have besan lost, stolen or destroyed.

Section 2.14 Taking of Necessary Action; Further Action.

{a) If any further action 18 necessary or desirable to carry
out the purposes of this Agreement and to vest Parent, the Surviving Metrocall
Corporation or the Surviving Arch Corporation with full right, title and
possession to all assets, proparcy, rights, privileges, powers and franchises of
Parent, Metrocall, Metrocall Acquiring Sub, Arch and Arch Acquiring Sub to the
extent contemplated by this Agreement, the officers and directers of Parsnt,
Hetrocall,
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Metrocall Acquiring Sub, Arch and Arch Acguiring Sub immediately prior to the
Effactive Time will take all such lawful and necessary action.

{b} If, at any time aftar the Effective Tima, Parent shall
consider or be advised that any further assignments or assurances 1n law or any
other acts are naceasary or desirable to (1) vest, perfect, or confirm, of
record or othervise, in the Surviving Matrocall Corporation or tha Survivang
Arch Corporation its right, title or interest in or under any of the righta,
properties, or assets of Matrocall or Arch acquired or to be acquired by the
Surviving Metrocall Corporation or the Surviving Arch Corporation, respectively,
as a result of, or in connection with, the Transactions, ¢r {(11) otharwise carxry
out the purposes of thas Agresment, Metrocall or Arch and its proper officers
and directors shall be desmsd to have granted to the Surviving Matrocall
Corporation or the Surviving Arch Corporation, respectively, an lrrevocable
power of attorney to execute and deliver all such proper deeda, assignments, and
assurances in law and to do all acts necessary Cto proper to vest, parfect, or
confirm title to and possession of such rights, properties. or assets in the
Surviving Metrocall Corporation or the Surviving Arch Corporation, respectivaly,
and otherwise to carry out the purpcses of this Agreement; and the proper
officers and dlrectors of Parent, the Surviving Metrocall Corporation or the
Surviving Arch Corporation are fully authorized in the name of Metrocall, Arch
or otherwise Lo take any and all such action.

section 1.15 Required Withholding. Each of the Exchange Agent and
Parent shall be entitled to deduct and withhold from any considaration payable
or otherwiss deliverabls pursuant to this Agreement to any holder or former
holder of Arch Common Stock or Metrocall Common Stock such amounts &a may be
raquired to be deducted or withheld therefrom undear the Code or under any
provision of state, local or forelgn Tax law or undar any other applicable lawa.
To the extent such amounts are so deducted or withheld, the amount of such
congideration shall be treated for all purposes under this Agreement as having
been paid to the Person to whom such consideration would otherwise have been
paid.

ARTICLE TII
REPRESENTATIONS AND WARRANTLES OF ARCH

Except as disclosed in the Arch SEC Reports (as defined in Section
31 5) or as set forth in the disclosure schedule delivered by Arch to Metrocall
prior to the execution of this Agreement i(the “Arch Discloeure Schedule®}, arch
represents and warrants to Metrocall that:

Section 3.1 Organizataion and Qualification.Arch 1s a corporation duly organiazed, validly
existing and in good standing under the laws of the astate of Delaware and has the requisite
corporate r and authority to own, lease and operate its awsets and propertiss and to carry
on its business as it Ls now being conducted. Arch ls qualified to do business and is in good
standing in each jurisdiction in which the properties owned, leased or operated by it or the
naturs of the businese conducted by it makes such qualification necessary. except where the
failure to be sc qualified and in good standing would not, when taken togather with all other
such failures, have an Arch Matarial Adverae Effect (as defined below). True, accurate and
complete copies of Arch's certificate of incorporation, as amendad {the “Arch Certificate of
Incorporation) and bylaws, as amended (the *Arch Bylaws"}, in each case as in effect the date
hereof, including all amendments thereto, have been delivered to Metrocall. Arch 18 not in
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